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June 29, 2007

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C.»20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301 (a)
are tftree (3) copies of Supplement No. 3 to Loan, Chattel-Mortgage and Security
Agreement, dated as of June 29, 2007, a secondary document as defined in the Board's
Rules for the Recordation of Documents.

The enclosed document relates to the Loan, Chattel-Mortgage and Security
Agreement previously filed with the Board under Rec. No. 25428.

*' The names and addresses of the parties to the enclosed document are:

Debtor: American Railcar Leasing LLC
620 North Second Street
St. Charles, MS 63301

Secured Party: Citibank, N.A.
666 Fifth Avenue
New York, NY 10103



Mr. Vernon A. Williams
June 29, 2007
Page Two

A description of the railroad equipment covered by the enclosed document is:

173 railcars within the following series: SHPX 221661 - SHPX 221702; SHPX
432484 - SHPX 432499; SHPX 454437 - SHPX 454486; and SHPX 208270
SHPX 208731 as more particularly set forth in the attachment to the document.

A short summary of the schedule to appear in the index follows:

Supplement No. 3 to Loan, Chattel-Mortgage and Security Agreement

Also enclosed is a check in the amount of $35.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly yours,

Robert W. Alvord

RWA/23m
Enclosures



SUPPLEMENT NO. 3 DATED AS OF JUNE 29,2007 -mm,ff!|iiH 2 5^/^ Bffl

LOAN, CHATTEL MORTGAGE
AND SECURITY AGREEMENT UN 11 "07 -7 3 0 AM

DATED AS OF JANUARY 27,2005
BETWEEN aUR^CETRANSPQRTATIONBQARD

AMERICAN RAILCAR LEASING LLC
("DEBTOR")

AND
CITIBANK. N.A. ("SECURED PARTY'T

WHEREAS, Debtor and the Secured Party entered into a certain Loan, Chattel
Mortgage and Security Agreement dated as of January 27,2005 (as amended and supplemented
through the date hereof, the "Loan Agreement"') pursuant to which the Secured Party agreed to
lend certain sums to the Debtor (the "Loans"): and it is a condition precedent to the obligation of
the Secured Party to make additional Loans to the Debtor that the Debtor execute and deliver to
the Secured Party this Supplement to the Loan Agreement (the Supplement"): and

WHEREAS, a memorandum of the Loan Agreement was recorded on January 27,
2005 with the Surface Transportation Board, Recordation No. 25428, and with the Registrar
Genera] of Canada, Recordation No. 16361.

1. Definitions. Except as otherwise defined in this Supplement, terms defined in the
Loan Agreement or by reference therein are used herein as defined therein.

2. Supplements. The Loan Agreement shall be amended and supplemented as
follows:

The Debtor hereby assigns, mortgages, pledges, hypothecates, transfers and sets over to
the Secured Party and grants the Secured Party a first priority lien on and security interest in all
of the Debtor's right, title and interest in and to the Equipment and Leases (but only to the extent
relating to the Equipment) more fully described on Schedule A-l hereto and agrees that such
Equipment and Leases (but only to the extent relating to the Equipment) shall constitute
Collateral subject to the grant of security by the Debtor set forth in Section 4 of the Loan
Agreement. Schedule A to the Loan Agreement shall be amended and supplemented by
Schedule A-l hereto to include the Equipment and the Leases more fully described on Schedule
A-l hereto and Schedule A-l hereto shall be deemed to be an addition to and part of Schedule A
to the Loan Agreement. Each reference to Schedule A in the Loan Agreement shall be deemed
to be a reference to Schedule A as amended and supplemented by Schedule A-l hereto, and each
reference to the Equipment or Leases in the Loan Agreement shall be deemed to include the
Equipment and the Leases (but only to the extent relating to the Equipment) described on
Schedule A-l hereto.

3. Ratification. Except as expressly amended and supplemented hereby, the Loan
Agreement is and shall remain in full force and effect and is hereby ratified, approved and
confirmed in all respects, and no amendment or supplement in respect of any term or condition
of the Loan Agreement shall be deemed to be an amendment or supplement in respect of any
other term or condition contained in the Loan Agreement or any other Loan document.
{36800M170\6/26/2007\DOS2S238vl)



4. Counterparts. This Supplement may be executed in any number of counterparts,
all of which taken together shall constitute one and the same instrument and any of the parties
hereto may execute this Supplement by signing any such counterpart.

[signature page follows]

{36800M 170\6/26/2007\00525238vl}



IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Supplement in one or more counterparts as of the date first set forth above.

AMERICAN RAILCAR LEASING LLC

By:
Name: Umesh Choksi
Title: Chief Financial Officer

CITIBANK, N.A.

By:
Name:
Title:

[Signature Page to Supplement No. 3]

{36800M I70W26/2007\00525238vl}



STATE OF MISSOURI

COUNTY OF ST. CHARLES

)
)ss.:
)

On this ^ i day of June , 2007, before me, personally appeared Umesh Choksi, to me
known, who being by me duly sworn, says that he is Chief Financial Officer of AMERICAN
RAILCAR LEASING LLC; mat said instrument was signed on behalf of said company on the
date hereof by authority of its governing body; and s/he acknowledged that the execution of the
foregoing instrument was the free act and deed of said company.

NotarfrPublic

{36800M170\6/26/2007\00525238vl}



IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Supplement in one or more counterparts as of the date first set forth above.

AMERICAN RAILCAR LEASING LLC

By:
Name: Umesh Choksi
Title: Chief Financial Officer

CITIBANK, N.A.

By:
Name: Paul Darrigo
Title: Vice President

[Signature Page to Supplement No. 3]



STATE OF NEW YORK

COUNTY OF SUFFOLK

)
)ss.
)

On this 27th day of June, 2007, before me, personally appeared Paul Darrigo, to me
known, who being by me duly sworn, says that s/he is Vice President of CITIBANK, N.A; that
said instrument was signed on behalf of said bank on the date hereof by authority of its Board of
Directors; and s/he acknowledged that the execution of the foregoing instrument was the free act
and deed of said bank.

SCOTT S. APMANN
Notary Public, State of New York

No. 01AP4974899
Qualified in Suffolk Cou

Commission Expires



SCHEDULE A-1

[SCHEDULE OF ADDITIONAL UNITS]

{36800M170\6/26/2007\00525238vl}



Citibank, N.A.

LESSEE
CODE

161
161
161
161
211
450
450
450
450
450
450
450
1032
1032
1032
1032
1032
1032
1032
1032
1032
1032
1032
1032
1032
1032
1032
1032
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053

CONTRACT
73850013
73850013

' 73850013
73850013
45100077
65420054
65420055
65420055
65420055
65420055
65420055
65420054
84790000
84790000
84790000
84790000
84790000
84790000
84790000
84790000
84790000
84790000
84790000
84790000
84790000
84790000
84790000
84790000
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001

RPTG
MARK
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX'
SHPX
SHPX
SHPX
SHPX .
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

CAR
NUMBER
221684
221685
221686
221687
207825
221699
221719
221732
221733
221734
221735
221702
432484
432485
432486
432487
432488
432489
432490
432491
432492
432493
432494
432495
432496
432497
432498
432499
454437
454438
454439
454440
454441
454442
454443
454444
454445
454446
454447
454448
454449
454453
454455
454462
454463
454464
454465
454466
454467
454468
454450



Citibank, NA

LESSEE
CODE
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053
1053

. 1053
1053
1053
1053
1053
1053
1053
1053
1053
1059
1059
1059
1059
1059
1059
1059
1059
1059
1059
1059
1059
1059
1059
1059
1059
1709
1773
1773
1773
1773
1773
1773
1773
1773

CONTRACT
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
84780001
85060001
85060001
85060001
85060001
85060001
85060001
85060001
85060001
85060001
85060001
85060001
85060001
85060001
85060001
85060001
85060001
82070002
84090002
84090002
84090002
84090002
84090002
84090002
84090002
84090002

RPTG
MARK
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

CAR
NUMBER
454451
454452
454456
454458
454472
454473
454475
454476
454477
454478
454483
454484
454454
454457
454459
454474
454481
454460
454461
454480
454482
454469
454470
454471
454485
454486
454479
221661
221663
221670
221671
221672
221673
221674
221678
221680
221681
221682
221677
221679
221683
221675
221676
208731
208370
208371
208372
208373
208374
208375
208376
208377



Citibank, N.A.

LESSEE
CODE

1773
1773
1773
1773
1773
1773
1773
1773
1773
1773
1773
1773
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775

CONTRACT
84090002
84090002
84090002
84090002
84090002
84090002
84090002
84090002
84090002
84090002
84090002
84090002
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001

RPTG
MARK
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX,
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

CAR
NUMBER

208378
208379
208380
208381
208382
208383
208384
208385
208386
208387
208388
208389
208270
208271
208272
208273
208274
208275
208276
208277
208278
208279
208280
208281
208283
208285
208287
208288
208289
208290
208282
208286
208292
208293
208294
208295
208297
208298
208299
208284
208296
208301
208302
208303
208309
208311
208313
208315
208317
208318
208319
208320



Citibank. NA

LESSEE
CODE

1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1775
1203

CONTRACT
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
84150001
52300019

RPTG
MARK
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

CAR
NUMBER

208321
208322
208325
208326
208328
208329
208330
208331
208333
208334
208335
208337
208338
208340
208341
208342
208344
464563

Total Cars: 173



CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the.
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated:
Robert W. Alvord


